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CERTIFICATE OF INCORPORATION 
OFA 
PRIVATE LIMITED COMPANY 


Company No. 7561541 


The Registrar of Companies for England and Wales, hereby certifies 
that 


WH 427 LIMITED 


is this day incorporated under the Companies Act 2006 as a private 
company, that the company is limited by shares, and the situation of 
its registered office is in England and Wales 


Given at Companies House, Cardiff, on 11th March 2011 
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Companies House 
— for the record —— 


The above information was communicated by electronic means and authenticated by the 
Registrar of Companies under Section 1115 of the Companies Act 2006 


Companies House 


—— for the record —— 
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WH 427 LIMITED 


Private limited by shares 


England and Wales 


OLYMPUS HOUSE OLYMPUS AVENUE 
LEAMINGTON SPA 

WARWICKSHIRE 

UNITED KINGDOM 

CV34 6BF 


I wish to partially adopt the following model articles: Private (Ltd by Shares) 
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16.1Notices convening general meetings of the company shall comply with the 
provisions of Chapter 3 of Part 13 of the Act. 


17. POLL VOTES 

17.1A poll may be demanded at any general meeting by any qualifying person 
{as defined in section 318 of the Act) present and entitled to vote at the 
meeting. 

17.2Article 44{3) of the Model Articles shall be amended by the insertion 
of the words "A demand so withdrawn shall not invalidate the result of a 
show of hands declared before the demand was made" as a new paragraph at 
the end of that article. 


18. PROXIES 

18.1Article 45(1)(d) of the Model Articles shall be deleted and replaced 
with the words "is delivered to the company in accordance with the Articles 
not less than 48 hours before the time appointed for holding the meeting or 
adjourned meeting at which the right to vote is to be exercised and in 
accordance with any instructions contained in the notice of the general 
meeting (or adjourned meeting) to which they relate". 

18.2Article 45(1) of the Model Articles shall be amended by the insertion 
of the words "and a proxy notice which is not delivered in such manner 
shall be invalid ,unless the directors, in their discretion, accept the 
notice at any time before the meeting" as a new paragraph at the end of 
that article. 

18.3Proxies must be deposited at the registered office of the company or, 
to such other postal address, electronic mail address or facsimile number 
as may be specifically permitted for the purpose of depositing proxy forms 
in the notice convening such general meeting. For the avoidance of doubt, 
where no such alternative is specifically provided for in the notice 
convening the relevant general meeting all proxy forms relating to that 
general meeting must be deposited at the registered office of the company.. 
18.4Where there is a vote on a resolution on a show of hands at a general 
meeting and a member entitled to vote on the resolution has appointed more 
than one proxy those proxies (when taken together) shall not be entitled to 
have more votes than the member would have if he or she were present in 
person. 


19.SINGLE MEMBER COMPANY 

19.1If, and for so long as, the company has only one member, the following 
provisions shall apply: 

(a)The sole member of the company (or the proxy or authorised 
representative of the sole member representing that member at the relevant 
general meeting) shall be the chairman of any general meeting of the 
company and Article 39 of the Model Articles shall be modified accordingly. 
(b)All other provisions of these Articles shall (in the absence of any 
express provision to the contrary) apply with such modification as may be 
necessary in relation to a company which has only one member. 


20. ISSUE OF NEW SHARES 

20.1The company may issue shares for less than the aggregate of their 
nominal value. 

20.2In accordance with section 567(1) of the Act, sections 561 and 562 of 
the Act shall not apply to an allotment of equity securities (as defined in 
section 560(1) of the Act) made by the Company. 


21.LIEN, CALLS ON SHARES AND FORFEITURE 

21.1The company has a lien (the Company’s Lien) over every share (whether 
fully paid up or not) which is registered in the name of a person indebted 
or under any liability to the company, whether he is the sole registered 
holder of the share or one of several joint holders, for all monies payable 
by him (either alone or jointly with any other person) to the company, 


whether payable immediately or at some time in the future. 

21.2The provisions of articles 52(2) and (3), 55, 56(2), 57(2), (3) and 
(4), 59, 60, 61 and 62 for public companies set out in Schedule 3 to The 
Companies (Model Articles) Regulations 2008 (SI 2008/3229} shall apply to 
the Company, save that each reference in those articles to a "member" or 
“members” shall be deemed to be references to a "shareholder" or 
"shareholders" (as the case may be). 

21.3Enforcement of the Company's Lien 

(a) Subject to the provisions of this article 21.3, if: 

{i)a Lien Enforcement Notice has been given in respect of a share; and 
(ii)the person to whom the notice was given has failed to comply with it, 
the company may sell that share in such manner as the directors decide. 
(b)A Lien Enforcement Notice: 

(i)may only be given in respect of a share which is subject to the 
Company's Lien, in respect of which a sum is payable and the due date for 
payment of that sum has passed; 

(ii)must specify the share concerned; 

(iii)must require payment of the sum within 14 clear days of the notice 
(that is, excluding the date on which the notice is given and the date on 
which that 14 day period expires); 

(iv)must be addressed either to the holder of the share or to a transmittee 
ef that holder; and 

(v)must state the company's intention to sell the share if the notice is 
not complied with. 

(c)Where shares are sold under this article 21.3: 

(i)the directors may authorise any person to execute an instrument of 
transfer of the shares to the purchaser or to a person nominated by the 
purchaser; and 

{ii)the transferee is not bound to see to the application of the 
consideration, and the transferee's title is not affected by any 
irregularity in or invalidity of the process leading to the sale. 

(d)The net proceeds of any such sale (after payment of the costs of sale 
and any other costs of enforcing the lien) must be applied: 

(i) first, in payment of so much of the sum for which the lien exists as was 
payable at the date of the Lien Enforcement Notice; and 

(ii)second, to the person entitled to the shares at the date of the sale, 
but only after the certificate for the shares sold has been surrendered to 
the company for cancellation, or an indemnity in a form reasonably 
satisfactory to the directors has been given for any lost certificates, and 
subject to a lien equivalent to the Company's Lien over the shares before 
the sale for any money payable by that person (or his estate or any joint 
holder of the shares) after the date of the Lien Enforcement Notice. 

(e)A statutory declaration by a director that the declarant is a director 
and that a share has been sold to satisfy the Company's Lien on a specified 
date: 

(i)is conclusive evidence of the facts stated in it as against all persons 
claiming to be entitled to the share; and 

(ii) subject to compliance with any other formalities of transfer required 
by the Articles or by law, constitutes a good title to the share. 

21.4Call notices 

(a) Subject to the Articles and the terms on which shares are allotted, the 
directors may send a notice (a Call Notice) to a shareholder requiring the 
shareholder to pay the company a specified sum of money (a Call) which is 
payable to the company at the date when the directors decide to send the 
Call Notice. 

(b)A Call Notice: 

(i)may not require a shareholder to pay a Call which exceeds the total 
amount of his indebtedness or liability to the company; 

(ii)must state when and how any Call to which it relates is to be paid; and 
(iii)may permit or require the Call to be made in instalments. 

(c)A shareholder must comply with the requirements of a Call Notice, but no 


shareholder is obliged to pay any Call before 14 clear days (that is, 
excluding the date on which the notice is given and the date on which that 
14 day period expires) have passed since the notice was sent. 

(d) Before the company has received any Call due under a Call Notice the 
directors may: 

{i) revoke it wholly or in part; or 

(ii)specify a later time for payment than is specified in the notice, 

by a further notice in writing to the shareholder in respect of whose 
shares the Call is made. 

(e)A Call Notice need not be issued in respect of sums which are specified, 
in the terms on which a share is issued, as being payable to the company in 
respect of that share: 

(i)on allotment; 

(ii)on the occurrence of a particular event; or 

{iii)on a date fixed by or in accordance with the terms of issue. 
21.5Forfeiture 

(a)I£f a person is liable to pay a Call and fails to do so by the Call 
payment date: 

(i)the directors may issue a notice of intended forfeiture to that person; 
and 

(ii)until the Call is paid, that person must pay the company interest on 
the Call from the Call payment date at the relevant rate. 

(b)A notice of intended forfeiture: 

(i)may be sent in respect of any share in respect of which a Call has not 
been paid as required by a Call Notice; 

(ii)must be sent to the holder of that share (or all the joint holders of 
that share) or to a transmittee of that holder; 

(iii)must require payment of the Call and any accrued interest by a date 
which is not less than 14 clear days after the date of the notice (that is, 
excluding the date on which the notice is given and the date on which that 
14 day period expires); 

{iv)must state how the payment is to be made; and 

(v)must state that if the notice is not complied with, the shares in 
respect of which the Call is payable will be liable to be forfeited. 


ADMINISTRATIVE ARRANGEMENTS 


22.MEANS OF COMMUNICATION TO BE USED 

22.1Any notice, document or other information shall be deemed served on or 
delivered to the intended recipient: 

{a)if properly addressed and sent by prepaid United Kingdom first class 
post to an address in the United Kingdom, 48 hours after it was posted (or 
five business days after posting either to an address outside the United 
Kingdom or from outside the United Kingdom to an address within the United 
Kingdom, if (in each case) sent by reputable international overnight 
courier addressed to the intended recipient, provided that delivery in at 
least five business days was guaranteed at the time of sending and the 
sending party receives a confirmation of delivery from the courier service 
provider); 

(b)if properly addressed and delivered by hand, when it was given or left 
at the appropriate address; 

(c)if properly addressed and sent or supplied by electronic means, one hour 
after the document or information was sent or supplied; 

(d)if sent or supplied by means of a website, when the material is first 
made available on the website or (if later) when the recipient receives (or 
is deemed to have received) notice of the fact that the material is 
available on the website; or, if earlier, 

{e)as soon as the member acknowledges actual receipt. 

For the purposes of this article, no account shall be taken of any part of 
a day that is not a working day. 

22.2In proving that any notice, document or other information was properly 


addressed, it shall be sufficient to show that the notice, document or 
other information was delivered to an address permitted for the purpose by 
the Act. 

22.3A member present in person at any meeting of the company shall be 
deemed to have received notice of the meeting and, where necessary, of the 
purposes for which it was called. 


23. INDEMNITY 

23.1Subject to article 23.2, but without prejudice to any indemnity to 
which a relevant officer is otherwise entitled: 

(a)each relevant officer shall be indemnified out of the company's assets 
against all costs, charges, losses, expenses and liabilities incurred by 
him as a relevant officer: 

(i)in the actual or purported execution and/or discharge of his duties, or 
in relation to them; and 

(ii)in relation to the company's (or any associated company's) activities 
as trustee of an occupational pension scheme (as defined in section 235(6) 
of the Act), 

including (in each case) any liability incurred by him in defending any 
civil or criminal proceedings, in which judgment is given in his favour or 
in which he is acquitted or the proceedings are otherwise disposed of 
without any finding or admission of any material breach of duty on his part 
or in connection with any application in which the court grants him, in his 
capacity as a relevant officer, relief from liability for negligence, 
default, breach of duty or breach of trust in relation to the company's (or 
any associated company's) affairs; and 

(b)the Company may provide any relevant officer with funds to meet 
expenditure incurred or to be incurred by him in connection with any 
proceedings or application referred to in article 23.1 (a) and otherwise may 
take any action to enable any such relevant officer to avoid incurring such 
expenditure. 

23.2This article does not authorise any indemnity which would be prohibited 
or rendered void by any provision of the Companies Acts or by any other 
provision of law. 

23.3In this article: 

(a) companies are associated if one is a subsidiary of the other or both are 
subsidiaries of the same body corporate; and 

(b)a “relevant officer" means any director or other officer or former 
director or other officer of the company or an associated company 
(including any company which is a trustee of an occupational pension scheme 
(as defined by section 235(6) of the Act). 


24, INSURANCE 

24.1The directors may decide to purchase and maintain insurance, at the 
expense of the company, for the benefit of any relevant officer in respect 
of any relevant loss. 

24.2In this article: 

{aja “relevant officer" means any director or other officer or former 
director or other officer of the company or an associated company 
(including any company which is a trustee of an occupational pension scheme 
(as defined by section 235(6) of the Act); 

(b)a “relevant loss" means any loss or liability which has been or may be 
incurred by a relevant officer in connection with that relevant officer's 
duties or powers in relation to the company, any associated company or any 
pension fund or employees' share scheme of the company or associated 
company; and 

(c) companies are associated if one is a subsidiary of the other or both are 
subsidiaries of the same body corporate. 


